of, and have all rights with respect to Bank Warrants under the applicable Liquidity Facility. Unless
the Liquidity Provider shall otherwise direct, any Series 2002-C Warrants purchased by the Liquidity
Provider shall be immediately registered in the name of the Liquidity Provider as a Holder (unless
- held through a Securities Depository, in which case the Series 2002-C Warrants shall be transferred
in accordance with the procedures established by the Securities Depository) and- the Liquidity
Provider shall have all rights of a Holder of Series 2002-C Warrants except that such Series 2002-C
Warrants purchased by a Liquidity Provider.other than a municipal bond or financial guarantee
insurance company will bear interest at the Bank Rate: Pending the delivery.of any such Series -
2002-C Warrants to, or pursuant to-the instructions of, the related purchasing Liquidity Provider,
such Series 2002-C ‘Warrants shall be held in trust by the Tender Agent. Under no circumstances
shall any such Series 2002-C Warrants be refeased by the Tender Agent to any Person other than the
purchasing Liquidity Provider unless such provider has delivered to the Tender Agent written
instructions to do so, which instructions shall specify that the Liquidity Facility in question has been
reiristated in an amount corresponding to the Series 2002-C Warrant in question. In no event shall.
money be drawn under a Liquidity Facllrty to provrde for the purchase of Bank Warrants or warrants
o _'--owned by the’ County C : =

rrrrr

- ARTICLE VI
SUPPORT FACILITIES

. Section6.1 . Support Facilities — General. The County: hereby agrees to maintain a
- Liquidity Facility meeting the requirements of this Sixth Supplementat Indenture with respect to the
Series 2002-C Warrants at all times except during any Auction Rate Period, Term Rate Period or
“Fixed Rate Period. - A Liquidity Facility meeting the criteria set forth in this Sixth Supplemental
Indenture may be provided. during a Term Rate Period, at the option of the County. Each time the .
“Couity obtains a Liquidity Facility with respect to-Series 2002-C Warrants, the County shall submit
stich Liquidity Facility to Moody's, if the Series 2002-C Warrants are then rated by Moody's, and to
S&P, if the Series 2002-C Warrants are then rated by S&P, and to another rating agency, if the Series - :
I .-__2002-C Warranis are:then rated by suchrating:agency for the purposes.of obtaining arating on.such. .. - : .
-Senes? frants: 'The Tmstee'shaﬂbeﬁlnnshedwuhany quuldlty Facﬂltyobtam"dpumuant SR

1 ts:m connectron there\mth

Section 6.2  Liquidity Facility. (a) Atany tlme that Series 2002-C Warrants bear mterest |
" at an Adjustable Rate (other than an Auction Rate or a Term Rate), the County shall, and at any time
thatSenes 2002-C Warrants bear interest at a Term Rate, the County may, f i '

_ a‘ﬁnancml mstrtutron wrth a long tenn debt ratmg of at: least A from S&Por Moody‘s and that
Fsupports ratings atleast the equivalent of A-1 from S&P and V-MIG1 from Moody's. The form of
: _.such Liquidity Facrhty shall ‘be approved in writing by the Bond Insurer so long as the Bond Insurer

I
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has not denied in writing its obligations under the Policy and is not in default under the Policy. The
Liquidity Facility shall satisfy the definition of "Liquidity Facility" herein and shall be, in case of an
Alternate Liquidity Facility, the same as the Liquidity Facility it replaces in all respects material tothe
security for the Series 2002-C Warrants; provided that (i) the expiration date of such Liquidity
Facility shall be a date not earlier than 364 days from its date of issuance (or the length of:the
Calculation Period with respect to any Series 2002-C Warrant bearing interest at a Term Rate to
which- such Liquidity Facility applies, if longer), subject to earlier termination upon the occurrence
-of (a) a Terminating Event or another event of default under the Liquidity Facility or the related
reimbursement agreement or other corresponding agreement pursuant to which such Liquidity Faeility
is issued, (b) the issuance of an Alternate Liquidity Facility, (c) payment in full of the. Outstanding
Series 2002-C Warrants which are secured by such Liquidity Facility or (d) a Change in the Interest
Rate Mode to an Auction Rate, a Commercial Paper Rate, a Term Rate or a Fixed Rate; and (ii) if,
between the effective date of a Liquidity Facility and the effective date of an Alternate Liquidity
Facility, there occurs a Change in the Interest Rate Mode with respect to some or all of the Series
2002-C Warrants, such Alternate Liquidity Facility shall comply with the requirements:applicable to -
" a Ligquidity Facility in effect with respect to the new: Interest Rate Mode with respect to the-Series. - - -
2002-C Warrants so affected On or pnor to the date of the delivery of an Alternate quuldjty F ac1hty
date of an existing L1qu1d1ty Facility) (a “L1qu1d1ty Facility Amendment™") to the Trustee the County
shall furnish to the Trustee (a) an opinion of Bond Counsel stating that the delivery of such Alternate
Liquidity Facility or Liquidity Facility Amendment to the Trustee is authorized under this Sixth
Supplemental Indenture and complies with the terms hereof and (b) written confirmation from S&P,
. f the Series 2002-C Warrants are then rated by S&P, and from Moody's, if the Series 2002-C
Warrants are then rated by Moody's, and from another rating agency, if the Series 2002-C Warrants
" are-then rated by such rating agency, to the effect that such rating agency has reviewed the proposed
Alternate Liquidity Facility or Liquidity Facility Amendment and that the substitution ofthe proposed
Alternate Liquidity Facility for the existing Liquidity Facility or the delivery of the Liquidity Facility
Amendment will not result in a reduction or withdrawat ofits long- or short-term rating.of the Series
2002-C Warrants below the ratmg of S&P or Moody's or such other rating agency, asthe case may
be, then in eﬂ'ect with respect to the Series 2002-C Warrants. : :

LT (b) Ifthe County: dehvers an Alternate qumdtty Famhty in-substitution for a: L1qu1d1ty:-' PR
- Facﬂlty ora quu1d1ty Facility Amendment-which will result in a reduction in or withdrawal ofithe -+« ...,
.. short-term or long-term rating (or both)-assigned-to such Series 2002-C Warrants by Moody's.or ... . ‘.0 *
S&P or such other rating agency as a result of the Alternate Liquidity Facility or Liquidity Facility
~Amendment, all Series 2002-C Warrants (unless the Series 2002-C Warrants bear interest at an
Auction -Rate or Fixed Rate) shall be subject to mandatory tender for purchase pursuant to
» Sectlon 5 4. It shall be a condition to the dehvery of such an Alternate Liquidity Facility or Liquidity .-

L -Faclhty or the dehvety of a Liquidity Fatuhty Amendment which will result in a reduction: or 7'
. . withdrawaliin the short-term or long-term ratings assigned to the Series 2002-C Warrants pursuant :
-~ to this Section 6.2 at least 45 days before the: date of substitution or amendment. o

2
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(c) If the Liquidity Provider of a Liquidity Facility should fail to maintain short-term rat-
ings equivalent to A-1 from S&P and P-1 from Moody's, and such Liquidity Provider is.not replaced
within 12 moanths, all Series 2002-C Warrants secured by such Liquidity Facility shall be subject to
mandatory-tender for purchase pursuant to Section 5.4. The County shall require the Liquidity Pro-
vider to promptly notifythe Trustee that the short-term ratings of the Liquidity Provrder have been
teduced below the levels described in the preceding sentence.

(d);: In any instance in which the Trustee accepts a new Liquidity Facility, oran amendment

to-an existing Liquidity Facility, under such circumstances that a mandatory tender ‘of the Series

© 2002-C Warrants covered or to be covered by such Liquidity Facility is not required, the Trustee shall
mail a written notice (including the provider, amount and expected effective date) of such Liquidity.

Facility(and the related substitution), or such amendment, to the Holders of the affected Series

2002-C Warrants at least 15 days prior to the effective date of such new qumdlty Facﬂlty or such

'amendment ; '

Sec’tton 6.3  Alternate CreditFacility .- The County may, at its option and consistent with
'thls section, obtain an Alternate Credit Facility in substitution for or in addition to the:initial Policy-
orother Alternate Credit Facility. On or prior to the date of delivery.of such Alternate Credit
Facility,-the County shall deliver to the Trustee (a) an opinion of Bond Counsel ‘stating that the:
- delivery of such Alternate Credit Facility to the Trustee is-authorized under this Sixth Supplemental
* Indenture and complies with the terms hereof and (b) in the case of a substitution or:addition-of a
Credit Facility, written confirmation from S&P, if the Series 2002-C Warrants are thenrated by S&P,
and from Moody's, if the Series 2002-C Warrants are thenrated by Moody's; and from-another rating
agency, if the Series 2002-C Warrants are then rated by such rating agency;.to the effect that.such-
rating. agency has: reviewed: the proposed Alternate Credit Facility and that ‘the: substitution of the
proposed Alternate Credit Facility for the existing Credit Facility (orproposed addition ofa Credit
Facility) will not, by itself, result in a reduction or withdrawal of its long- or short-termi rating-of the . .=
’ Sferie‘s 2002-C Warrants below the rating of S&P orMoody's or suchother rating agency, asthe case
may be, then in effect with: respect to the Series 2002-C Warrants. If any such substitution or.
addmen ocours, OF any Credit Facrhty is surrendered cancelled termmated amended or modlﬁed in

-ofthe'Series 7 OOZ-C ‘Warratts to- the Fixed Rate; the ‘prior written: consent of the 1qu1d1ty lity:
- '.Pr(mder shiall be required: with: respect to the substitution of the Pohcy or Alternate: Credit F; acrhty‘ -
with such Alternate Credit Facility, or for the addition of a new Credit.Facility, or.for any such-
surrender; ‘cancellation, termination, amendment or modification of such Credit Facility. Inany
. instance in'which an Alternate Credit Facility is: delivered to the Trustee or.any Credit Facility is
< surrendered; cancelled; terminated, amended or modified in any material respect, the Trustee shall -

o :(b) as soon as: practrcabie in the case of any surrender cancellation, termination, amendment or- .
. -imedxﬁcatlon iry any material respect of any exrstmg Credit Facrlrty : P :

6
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Section6.4  Maintenance and Performance of Credit Facilities. The County covenants
(1) to maintain at all times a Credit Facility for Series 2002-C Warrants with respect-to which a
Liquidity Facility is in effect and (ii) to use its best efforts to cause each issuer-of a Credit Facxhty to
comply at all times with its obligations thereunder. :

-

ARTICLE VII
APPLICATION OF PROCEEDS

Section7.1  Proceeds From Sale of Series 2002-C Warrants. The proceeds from the sale
of'the Series 2002-C Warrants to the original purchaser or purchasers thereof (net of underwriter's
' dlscount) shall be applied as follows: : :

(i) the sum of $8,277,304.92 shall be paid to the Bond Insurer as the
-premlum for the Policy; : '

(i)  the sum of $95,000.00 shall be paid to the ImtlaLBanks as the aggre-
~gate comm1tment fee for the Initial Ltqmdxty Facilities;

(it).  the sum of $825,919,397.00 shall be pzud into the escrow fund estab-
lished by the County with the Trustee to provide for the payment and redemptlon of
those Parity Securities being refunded; and

{tv)  the balance shall be deposited in the Issuance Cost Account.

‘Section 7.2-  Issuance Cost Account. There is hereby created a special account the full
name of which shall be the "Series 2002-C Warrants Issuance Cost Account." The Issuance Cost
Account:shall be maintained as a separate account until the moneys in said account shall have been
- fully expended as hereinafter prov1ded The Trustee shall be the deposnory and dlsbursmg agent for S
'anceCost . o T c

: : .The County will: apply the moneys in the Issuance Cost Account soleiy fer payment ofithe:. = .

" - Tsttance Costs, as'and 'when such costs become due and payable “The President of the Govetnis A
Bodyor any Authorized County Representative is hereby authorized and directed to cause thesaid-

- coststo.be paid, as promptly as may be feasible following the issuance of the Series 2002-C Wa:rants :
by'submitting to the Trustee requisitions signed by any one of said oﬂicers dlrectmg the payment of o
the costs specxﬁed in’ sa1d requlsmon . L . e d

S the €vent:th e‘meneys depesnted m oF transferered to :the Issuanee ost-Accouiit-ate-net
K sufﬁelent to pay all Issuance Costs, the President of the Govering Body is hereby authorized: and - ;. :
- directed to pay, out of any other funds of the County available therefor, the remainder of such costs: ~ ¢

-Ifany moneys remain in the Issuance Cost Account after the. payment of all costs ofi 1ssmng the Seues P
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2002-C Warrants, the Trustee shall transfer such moneys to the County upon'receipt of a certificate
signed by the President of the Governing Body or any Authorized County Representative stating that
all expenses of issuing the Series 2002-C Warrants, to the extent known to or anticipated by the
County, have been paid in full, in which event the moneys so transferred to the County shall be
applied for payment of the costs of capital improvements to the System. - -

ARTICLE VIIX
WARRANT PURCHASE FUND

Section8.1  Warrant Purchase Fund. (a) There s hereby established a special trust fund
which shall be designated the "Jefferson County Sewer System Series 2002-C Warrant Purchase
Fund". The Tender Agent shall be the depository, custodian and disbursing agent for the Warrant -
Purchase Fund. Separate accounts shall be maintained within the Warrant Purchase Fund for each
-, -subseriés-of the Seri¢s 2002-C. Warrants. So long as- separate:subseries exist; referenpes iz this <~ -~ - -
Article VI to deposits into and disbursements from the Warrant Purchase Fund shall be deemed to -
refer to each of the particular subseries accounts and the particular- L;qmdlty Facility, remarketing
'eﬁ‘orts and Series 2002-C Warrants related thereto. : ’

(b)  There shall be deposited in the Warrant -Purchase and as and when received:

(1).  the proceeds of any- remarketmg of Series 2002—C Warrants by the .
Remarketing Agent, -

(2)  meney received hy the Tender Agent from the Liquidity ?rovider
pursuant to the Liquidity Facility with respect to the Purchase Price of Series 2002 C
Warrants payable on the related purchase date, : .

.- (3) all other money required to be deposited in the Warrant PurchaseFund
o .__;_pursuant to thls Slxth Supplemental= Indenture _and o . :

- " i(-4) _ all other money recerved by the Tend : etitn
- -dlrectrons that such money isto-be depdisited in the W rantRur

: (c) - The Tender Agent is hereby authorized and dlrected to mthdraw suﬂiclent money -
from the Warrant Purchase Fund to pay the Purchase Price of Series 2002-C- Warrants due.on. any ,
purchase date. : :

derlved ﬁom the followmg sonrces in the order of pnonty mdlcated

(1) - First, proceeds from the remarketing of. Senes 2002-C Warrants
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(2)  Second, money advanced under the Liquidity Facility.
(3)  Third, any other money on deposit in the Warrant Purchase Fund.

Any money advanced under the Liquidity Facility shall be held in a separate, segregated account in -
the Warrant Purchase Fund and shall not be commingled with other money in the Warrant Purchase
Fund. Such money shall be used only to pay the Purchase Price of Series 2002-C Warrants.

{¢&)  Oneach purchase date money in the Warrant Purchase Fund from any source other
than the Liquidity Facility remaining after payment of the Purchase Price of all Series 2002-C
Warrants (or after segregating money for such purpose as provided in Section 8.2) shall be applied
by the Tender Agent for the following purposes in the order of priority mdlcated

(1) . First, the Tender Agent shall reimburse the quuxdlty Prowder pnor
to the close of business on such date, for the amount advanced under the Liquidity
‘Facility for payment of the Purchase Pnce of Series-2002-C Warrants '

(2)  Second, the balance, if any, shall be paid-to the County.

® If proceeds from the remarketing of the Series 2002~ C Warrants are deposited in the
Warrant Purchase Fund after such purchase date, such proceeds shall be applied as provided in sub-
section (e) of this section. : :

(g) Any moneys held in the Warrant Purchase Fund may be invested only in Federal

Obligations (other than Treasury Receipts) that mature not later than the earlier of (i) thlrty (30) days

- .after the date of making such investment or (it) the: date oni which such moneys will be needed to pay
the Purchase Price of any. Series 2002-C Warrants. : :

Section 8.2 Money for Warrant Purchases to be Held in Trust; Repayment of
Unclaimed Money. (a) If money is on deposit in the Warrant Purchase Fund on any purchase date :
-~ .. sufficient to pay the Purchase Price of the Series 200 C-Warrants to be paldon Sug ate butthe - o .

- Holder-of any Seriés 2002-C Warrant fails to-dliver sieh wati g " T A T p it Y
- of suchPurchase. Priceon suchdate; the Tender Agent shall segregate and hold i trust forthebeneﬁt K S
. of‘thie person-erititledthereto money sufficient to:pay such PurchasePrice due and payable onsuch - - -
" Series 2002-C Warrant on such purchase date. Money so segregated and held in trust shall not be
~a'part of the Trust Estate and shall not be invested, but shall constitute a- separate trust ﬁmd for the
' _-beneﬁt of the persons entitled to such Purchase Price. . : S

| thfee years aﬁer such Parchase Pnce has becefne due and payable shall be pald to. the County upon
reqilest of an Authorized County Representative; and the Holder of such Series 2002-C Warrant shali
thereafier, as an unsecured general creditor, look-only to the _County_ for pdyment thereof, and.all - -

-
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liability of the Tender Agent with respect to such trust money, and all kability of the County with
respect thereto, shall thereupon cease; provided, however, that the Tender Agent, before being
required to make any such payment to the County, may at the expense of the County cause to be

- published once, in a newspaper of general circulation in the city where the Office of the Tender Agent
is located, notice that such money remains unclaimed and that, after a date specified-therein, which
shall not be less than 30 days from the date of such publication, any unclaimed balance of such money
then remaining will be paid to the County.

ARTICLE IX
PROVISIONS CONCERNING THE POLICY

Section9.1  Payment Provisions. If, on the third Business Day prior to the related
scheduled Interest Payment Date or principal payment date ("Payment Date"), there is not on deposit
- in the Debt Seérvice: Fund; . after- making ‘all: tranisfers -and deposits required under the. Indenture,
moneys sufficient to pay the principal of, and interest on, Series 2002-C Warrants due on such
Payment Date, the Trustee shall give notice to XLCA and to its designated agent (if any) (the
"[nsurer's Fiscal Agent"), by telephone or telecopy, of the amount of such deficiency by.10:00 a:m.,
New York City time, on such Business Day. If, on the Business Day prior. to the related Payment ~
Date, there is not on deposit with the Trustee moneys sufficient to pay the principal of, and interest
on, the Series 2002-C Watrants due on such Payment Date, the Trustee shall make a claim under the
Insurance Policy and give notice to XI.CA-and the Insurer's Fiscal Agent (if any) by telephone of the
amount of any deficiency in the amount available to pay principal and interest, and the allocation of
. such-deficiency between the amount required to pay interest on.the Series 2002-C Warrants and:the
- -amount required to-pay principal of the Series 2002-C Warrants, confirming-in writing to the related
Insurer and-the Insurer's Fiscal Agent by 10:00 a.m., New York City time, on such Busmess Day, by
delivering the Notice of Nonpayment and Certlﬁcate

For the purposes of the precedmg paragraph, “Notrce“ means telephomc or telecopred notice,
subsequently ) ' : .

- 'Payment "Noﬁpayment“ ‘eans: the farlure of the Ceunty o' have provrded'suﬂiment funds tor the
Trustee for payment in firll of all- prmcrpal of, and interest on, the Series 2002-C Warrants:that.are
Due for Payment. "Due for Payment," when referring to the principal of Series 2002-C Warrants,

means when: the stated maturrty date or mandatory redemptron date for the apphcatlon of a requlred

| .drscretton, to pay: such prmcrpal due upon such acceleratron and when referrmg 10 mterest on Serres :
2002-C Warrants sneans when: the stated date fer payment of1i mterest has beenreached. “Certificate™
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- means a certificate in form and substance satisfactory to XLCA as to the Trustee's right to receive
payment under Insurance Policy.

The-Trustee shall designate any portion of payment of principal of Series 2002-C Warrants

paid by XIL.CA at maturity on its books as a reduction in the principal amount of Series 2002-C
Warrants registered to the then current Warrantholder, whether DTC or its nominee or otherwise,

and shall issue a replacement Series 2002-C Warrant to. XL.CA, registered in the name of XI.CA, in

a principal amount -equal to the amount of principal so paid (without regard to Authorized
Denominations); provided that the Trustee's failure to so designate any payment or issue any
replacement Series 2002-C Warrant shall have no effect on the amount of principal or interest payable

by the County on any Senes 2002-C Warrant or the subrogation rights of XL.CA.

The Trustee shall keep a complete and accurate record of all funds deposited by XLCA into

‘the Policy Payments Account (as hereinafter defined) and the allocation of such funds to payment of

interest on and principal paid with respect to any Series 2002-C Wairant. XL.CA shall have the nght .
to mspect such records-at. reasonable times upon reasonable notice:to the Trustee :

Upo'n‘ payment of a claim under the Insurance Policy, the Trustee shal-l establish a separate
special purpose trust. account for the benefit of holders of Series 2002-C Warrant referred to herein
as the "Policy Payments Account” and over which the Trustee shall have exclusive control and sole
- right of withdrawal. ‘The Trustee shall receive any. amount paid under Insurance Policy in trust on

behalf of holders of Series 2002-C Warrants and shall deposit any such amount in the Policy
‘Payments Account and distribute such amount only for purposes of making the payments for which
~d-claim was made. Such amounts shall be disbursed by the Trustee to holders of Series 2002-C

Warrants:in-the same manner as principal and interest payments are to-be made with respect:to.the .

Series 2002-C Warrants under the sections hereof regarding payment of Series 2002-C Warrants.

It shall not be necessary for such payments to be made by checks or wire transfers separate fromthe -
. check or wire transfer used to pay debt service with other funds available to make:such payments.

F unds he}d in the Pohcy Payments Account shall not be invested by. the Trustee and may not

- Any: St mqmmg in thePolicy: Payments Acc@unt follovwng a. Senes 2002—C Warrant S
: "s'pa,yment date shiall prompﬂy be remitted to’ XLCA. B R L

Sectxon 92 Mlscellaneous Special Provisions Respectmg XLCA (a) XLCA shall
receive immediate-notice of any default-in payment of principal of or interest.on the Series 2002-C
-Warrants and notlce of any other Event of Default known to the Trustee wnhm 30 days of the

() Forall p;u-rpo_ses ‘of Article'XIH--ofthé'-_Oxiginal i[ndéntufe, éxcept-the-;giviné_ of notice
of default to Holders of'Series 2002-C Warrants, XLCA shall be deemed to be the sole holder of the
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* Series 2002-C Warrants it has insured for so. long as it has not failed to comply with its payment
obligations under the Policy.

(c)  XLCA shall be treated as a party in interest and as a party entitled to (1) notify the
‘Trustee of the occurrence of an Event of Default and (i) request the Trustee to intervene:in judicial
_proceedings that affect the Series 2002-C Warrants or the security therefor.

. (d). - Any-amendment or supplement to the Indenture shall be subject to the prior written
«consent of XLLCA. XLCA shall be deemed to be the holder of all outstanding Series 2002-C
Warrants for the purpose of consenting to any proposed amendment or supplement to the. Indenture
{except for any such amendment or supplement that, under the provisions of the Indenture, requires
.the consent of the Holder of each outstanding Series 2002-C Warrant).

(e) Any notices to XLCA pursuant to the Indenture shall be sent to the following address_ :
(unless and untxl a dlﬁ‘erent address iss emﬁed in wntmg to the County and the Trustee
P

XL Capxtal Assurance Inc :
. 250 Park Avenue, 19%Floor e
New York, New York 10177
Attention: Surveillance

ARTICLE X

MISCELLANEOUS -

Section'10.1 -Confirmation of Indenture. All the terms, covenants and conditions.of the
Indenture:are hereby.in-all things confirmed, and-they shall remain in-full force and effect. Further,
the County does ‘hereby confirm- the pledge made in the Indenture with respéct to: the revenues
denved from a]l propemes now or hereaﬁer constltutmg a part of the System, mcludmg spemﬁca]ly,

Se ZerVIce'.Fund Deposnts: - ies 2
order to. prov1de funds for the payment of the principal of and the mterest on. the Senes 2002-C
Warrants, there shall be transferred or paid into the Debt Service Fund, out of: moneys held in the
- Revenue AccOunt the followmg amounts at the followmg times:

nding S enes_2ﬁt)2—€ Warrants on suchInteres Payment Date; and-
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(2)  on or before February 1, 2007, and on or before each February 1
_thereafter until and including February 1, 2040, an amount equal to the principal
amount of Series 2002-C Warrants maturing or subject to mandatory redemption on
each such date.
The Debt Service Fund deposits required by this Section 10.2 shall be in addition to the deposits
respecting the Qutstanding Parity Securities required by the Original Indenture and by the First,
Second, Third, Fourth, Fifth and Sixth Supplemental Indentures.

Section10.3 Beok-Entry Procedures Applicable to Series 2002-C Warrants. (a) Except
as provided in Section 10.3(c) hereof, the registered owner of all of the Series 2002-C Warrants shall
be The Depository Trust Company ("DTC") and the Series 2002-C Warrants shall be registered in
the name of Cede & Co., as nominee of DTC. Payment of interest for any Series 2002-C Warrant

 _registered as of a Record Date in the name of Cede & Co. shall be made by wire transfer-to the
- account.of Cede & Co. on the Interest Payment Date at the address indicated on the Record Date for
- ‘Cede & Co: inthe registry books of the County kept by the Trustee.

(b) The Series 2002-C Warrants shall be initially issued inthe form of a single authen-

ticated fully registered warrant for each separate subseries, each with a stated maturity of February 1,
2040. Upon initial isshance, the ownership of such Series 2002-C Warrant shall be registered in the
registry book of the County kept by the Trustee in the name of Cede & Co., as nominee of DTC. The-
‘Trustee and the County may treat DTC (or its nominee) as the sole and exclusive owner of the Series
2002-C Warrants registered in its name for the purposes of payment of the principal or redemption
price of or interest on such Series 2002-C Warrants, selecting such Series 2002-C Warrants or

portions thereof to be redeemed, giving any notice permitted or required to be given fo Holders of

Series 2002-C Warrants under the Indenture, registering the transfer of Series 2002-C Warrants,
obtaining agy consent or other action to be taken by Holders of Series 2002-C Wasrants and for ail-
other purposes whatsoever; and neither the Trustee nor the County shall be affected by any.notice
tothecontrary. Neither the Trustee nor the County shall have any responsibility or obligation to any
- DTC. partrcrpant any Person claumng a beneﬁczal ownershlp interest m the Series ZOOZ-C Warrants

] he County nd the Trustee shall. have 1o: responsrbrlity with | respect to the accuracy of any: records o
.. maintaitied by DTC, Cede & Co. or any:DTC participanit with respect to-any ownership interestin
- the'Series 2002-C Warrants; the payment by DTC or any DTC participant to-any beneficial owner
of any amount in respect of the principal or redemption price of or interest on the Series 2002-C
‘Warrants; the delivery to.any DTC participant or any beneficial owner of any notice. which is
-pex:mrtted or requlred tobe given to Holders of the Series 2002-C Warrants under the Indenture; the

' 'taken by DTC as. tl1e Holder of Serles ZOOZ—C Warrants The Trustee shall pay all prmcrpal of and -
~ premium, if any, and mterest on the Series 2002-C Warrants only to Cede & Co.; as nominee of DTC,
and all such payments shall ‘be valid and effectwe to fully ‘satisfy and’ dxscharge the- County’s
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obligations with respect to the principal of and premium, if any, and interest on such Series 2002-C
Warrants to the extent of the sum or sums so paid. Upon delivery by DTC to the Trustee of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co. and. .
direction to effect such change on the registry books maintained by the Trustee, the term "Cede &
Co." in this Indenture shall refer to such new nominee of DTC. - -

©) In the event the County determines that it is in the best interest of the beneficial
owners of the Series 2002-C Warrants that they be able to obtain warrant certificates, the County may
notify DTC and the Trustee of the availability through DTC of warrant certificates. In such event,
the Trustee shall issue, transfer and exchange warrant certificates as requested by DTC and any other
Holders of Seties 2002-C Warrants in appropriate amounts. DTC may determine to discontinue
providing its services with respect to the Series 2002-C Warrants at any time by giving notice to the
. County and the Trustee and discharging its responsibilities with respect thereto under applicable law.
- ‘Vnder such circumstances (if there is no successor securities depository), the County and Trustee
- . shall be obligated to deliver warrant certificates as described in the Indenture. In the event warrant
- certificates are issued to Holders of the Series 2002-C Warraats other than DTC,-the:provisians of -
Atticle V of the Original Indenture shall apply to, among other things, the transfer and exchange of
- such certificates and the method of payment of principal of and interesf on such certificates. When-
. ever DTC requests the County and the Trustee to do so, the County and the Trustée will cooperate
with DTC in taking appropriate action after reasonable notice (i) to make available one or more
separate. certificates evidencing the Series 2002-C Warrants to any DTC participant. having. Series
2002-C Warrants credited to its DTC account or (ii) to arrange for another secuntles deposrtery to
‘maintain custody of certlﬁcates ‘evidencing the Series 2002-C Warrants. ' :

- {(d)  Notwithstanding any other provision of t-he Indenture to the contrary,:so long:as any
Series 2002-C Warrant is registered in the name of Cede & Co., as nominee of DTC, all payments
‘with respect to the principal of and premium, if any, and interest on such-Series 2002-C Warrant and

- all notices with respect to such Series 2602-C Warrant shall be made and given to DEC as provided

in the Representation Letter to be signed by the County and the Trustee on or prior to the date of

_ issuance and delivery of the Series 2002-C Warrants and accepted. by DTC. Without limitation of

. -the foregoing, so-long.as any Series 2002-C Warrant is re istered i in the name of Cede & Co., as

C the Trustee shiall send: iacopyo notice of redeiniptio Qvermght deliverynot = -

. lessthanthirty (30) days before the redemption date to DTC but such mallmg shall notbe a condition

~

“ .. précedent to such redemption and failure to so'miil any-such notice-(or failure of DFC'to advise aiiy.
- DIC participant, or any DTC participant to notify the beneficial owner, of any such nofice or its

- content or effect) shall not affect the valrdlty of the proceedings for the redemptron of the Series
.- 2002-C Warrants.- :

umc_atlon tobe prov1ded to Holders of

anyvconsent or other action to be taken by Holders of the Series 2002-C Warrants, so long as any

. ‘Series 2002-C Warrant is registered in the name of Cede & Co., as nominee of DTC; the County or

*. the Trustee, as the case may be, shall establish a record date for such consent or other action and give

64

Case 11-05736-TBB9 Doc 44-21 - Filed 11/10/11 Entered 11/10/11 10:15:24 Desc
Exhibit B - Part 22 Page 11 of 12

Sounty:or the Trustee with: respect H0 e



DTC notice of such record date not less than fifteen (15) calendar days in advance of such record date
to the extent possible.

® In the event of any inconsistency between the provisions of this Section 10.3 and-any
other provision of the Indenture or the forms of Series 2002-C Warrants, the provisions of this
Section 10.3 shall govern so long as warrant certificates have not been issued to the Holders of the
Series 2002-C Warrants other than DTC in accordance with Section 10.3(c) hereof.

‘Section10.4 Tax Covenants. The County recognizes that the Holders ofthe Series 2002-C
. Warrants from time to time will have accepted them on, and paid therefor a price which reflects, the
--understanding that interest on the Series 2002-C Warrants is excluded from gross income for federal
- income tax purposes under the laws in force at the time the Series 2002-C Warrants shall have been
- delivered. -In this connection the County covenants (i) that it will not take any action or omit to take
-amy-actionif the taking of such action or the failure to take such action, as the case may be, will result
- in-the ‘interest on any of the Series 2002-C Warrants becoming includable in gross income: for
. purposesof federal income taxation, (ii)that it will use the "proceeds" of the Series 2002-C Warrants
and any other funds of the County in such a manner that the use thereof, as reasonably expected by
.the County at the time of issuance of the Series 2002-C Warrants, will not cause the Series 2002-C
Warrants to be "arbitrage bonds" under Section 103(b)(2) and Section 148 of the Code and the
- regulations thereunder and (iii) that it will satisfy the requirements of Section:148(f) of the Code and
-the applicable regulations thereunder. The County further covenants and-agrees that it will not permit:
-at-any time any-"proceeds” of the Series 2002-C Warrants or any other funds of the County to be
-used, directly or indirectly, in a manner which would result in any Series 2002-C Warrant being
classified as a "private activity bond" within the meaning of Section 141(a) of the Code. The officers
-and employees-of the County shall execute and deliver from time to time, on behalf of the County, .
such certificates, instruments and documents as-shall be deemed necessary or advisable to_evidence
“compliance by the County with said Section 103(b)(2) and Section 148 and the regulations thereunder
- with respect to the use of the proceeds ofthe Series 2002-C Warrants. Such certificates, instruments
~and documents may: contgin. such stipulations. as shall be necessary or advisable in connection with
_ .the stated . purpose of this-section and the foregoing provisions hereof, .and the County hereby :
- :covenant -and agrees to comply w1th the provrsmns ef any such stlpulatlons throughout the term of I

Sectlen 10 5 Remarketmg Agents. UBS PameWebber Tne. is- hereby appomted as the'
uutral Remarkenng Agent for the Series 2002 C-2 Warrants, Series 2002 C-3 Warrants and Series -
~2002 C-4 Warrants. Morgan K eegan & Company, Inc. is hereby appointed as the initial Remarketing,
-Agent for the Series 2002 C-5 Warrants, Series 2002 C-6 Warrants and Series 2002 C-7 Warrants.
o Such lmtlal Remarketmg Agents shall serve as such under the terms and provisions heréof and of the

- 'and ofa Remarketmg ‘Agreement. The Remarketing Agent for the Series 2002-C Warrants or any .
“stibseries of Series 2002-C Warrants, including any successor appointed pursuant thereto, shall be
o member of the National Assocxatlon of Securltles Dealers, Inc., having a-capitalization of at least-
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